Attachment to 10/20/2011 Oorder
Docket No. 7770

STATE OF VERMONT , SR
PUBLIC SERVICE BOARD WHSEF 27wy % 40

Amended Joint Petition of Central Vermont
- Public Service Corporation, Danaus Vermont

. Corp., Gaz Métro Limited Partnership, Gaz
Métro inc., Northern New England Energy
Corporation for itself and as agent for Gaz Métro
Limited Partnership’s parents, Green Mountain
" Power Corporation and Vermont Low Income
Trust for Electricity, Inc. for approval of: (1) the
merger of Danaus into and with Central
Vermont, (2) the acquisition by Northern New
England of the common stock of Central
Vermont, (3) the amendment to Central
Vermiont’s Articles of Association, (4) the
‘merger of Central Vermont into and with Green
Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.

. Docket No. 7770

PR.OTECTIVE AGREEMENT

THIS AGREEMENT is dated as of September 27, 2011 and is bSJ and among Central
-Vermont Public Service Corpofation’ (“CVPS” or “Central Vermont”),_ Danaus Vermont Corp.
' (“Daneue”), Northern New England Energy Corporation (“NNEEC”), for itself and as agent for
the.dire_ct and indirect upstream parents of Gaz Métro Ll;mifed Partnership (“Gaz .Métro”), Gez
 Métro, Gaz. Meétro inc. (“dMi”), Green Mountain Power Corporation (“*GMP” or “Green
Mountam Power”) and Vermont Low Income Trust for Electrlclty, Inc, (“VLITE”) (each
1eferred to individually as a “Petitioner” and collectively, as the “Petltloners”), the State of
- Vermont Department of Public Service (the “Department” or “DPS”) and ce1ta1n other below-
signed parties, the names of which are set forth on the signatu're- pages apd approved sch_edules to

this Agreement (Petitioners, the Department and each other party will be sometimes referenced

herein, where the context requires, as a “Party” and collectively as the “Parties”);
! q y y
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WHEREAS, the Parties desire to codperate in the provision of information relevant to the
issues that may be litigated in the above-captioned docket before the Vermont Public Service
'Boaljd (“Board?;) reg;arding the Petition requesting Board approval of (1) the acquisition by
NNEEC of a confroll__ing interest in Central Vermont and the merger of Danaus into and with
Central Vérmont, with Central Vermont as'.the surviving company; (2). thé amendment to Central
Vermont’s Articles of Associaﬁdn; (3) the indirect acquis_ition'by NNEEC of a controlling
interest in Vermont Yanke_e Nuclear Power Corporation (“VYNPC™), Vermont Electric Power
Company; Inc, (“VELCO”), Vermont Transco LLC (“Transco”™) and Vermont Electric
Transmissioﬁ Company? Inc. (“VETCO,” and together with VELCO and Transco, thé “VELCO
- Companies™); (4) the transfer to VLITE of an ownership interest of approximately 33% of the
VELCO Class B Voting common stock and approximately 31.7% of the VELCO Class C non-
\)oting common stock by CVPS to VLITE; and (5) the mer.ger. of Central Vermont into aﬁd with
Green Mouﬁtain Power, with G_réen Mountain Power as the survi.\'lir'lg éompany;

WHEREAS, Petitioners have infﬁrmation.pcrtinent to the above-captioned docket that
they have been, or may be, a-skéd to providé to the lDepa_rtr_nent or to th;e Parties, which
Petitioners believe coﬁl_d result in financial and/or cémpetitive harm to Petitioneré if they are
reqﬁired to disclose such information to the public, and which information Petitioners believe to
be proprietary, pfivileged, conﬁdgntial or in the nature of'.a trade secret (which information is
referenced herein as “Allegedly Conﬁ_dential Information” and is specifically déscribed on
~ Schedule I hereto, which Schedule may be amended only in accordance wit.h the terms of this

Agréement);
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WHEREAS, Petitioners desire to disclose Allegedly Confidential Information only to -
Parties that ilave executed Sciledule Ia or Schedule ITb, as appropriate, to this Agreement or, in
certain situations, only to the Board or te the i)epartment for review in aceo'rdanee with this
Agreement; and | |

WHEREAS, the Parties have agreed to the‘procedures established in this Agreement for .
the di'sclosure of A]Iegedly Confidential Infoimation to the Parties, the_Department, and/or the
Board and io 'proi/i_sions for heIding such Ailegedly Confidential Information in conﬁdexice;

NOW, THEREF-QRE, in consideration of the mutual covenants and promises set forth
herein and other goed and valuable consideration, the receipt and sufficiency ef which is hereby
acknowledged, the Parties hereto agreeas foIlows":

1. If Petiiioilers seeks to place information under this pr(itective agreement, they
shall file an averment, as described in paragraph 2 of the protective order, which is atta’ched as
Schedule IV to this Agreement, ‘with th_e Depaiimeht. If the Departriaent agrees to treat specific
inferm_ation to be provided by Petitioners in‘the ebove—captioned docket as Allegedly
Confidential Information; Petitioners will submit to the Boerd and all Parties a copy of Schedule
I, as from time to time revisediii accordance with the terms of this Agreemerit, identifying eaeh
such item of Allegedly Confidential Information and signed or initialed by the Department to
evidence its agreement to treat such item as Allegedly Confidential Information. This -

' Agreement applies enly to that information that Petit'ioners. arid the Depaljtment- agree will be
.t'reated'as 'Allegedly Confidential information listed.on Schedule I. Schedule I may be amended
only by agreement of Petitionei‘s and tlie Departmelit. ' Upon agreement of Vtiie D.epartment to

* Schedule I or an amendment thereto, the Party seeking o piace information under this protective
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| aéreeme‘nt shall file the same averment, previously filed with the Departmeﬁt, with the Board as
required by the proteétiVe order which is attached as Schedule IV to this Agreement. If thé
Department does not agree to treat speciﬁc information to be provided by Petitioners aé
Allegedly Confidential Informatxon, Petitioners may request a hearmg before the Board by
seeklng a protectlve ofder as prov1ded under V.R.C, P 26(c). Petitioners shall file thelr request in
writing with the Board and Parties within seven (7) business days of its receipt of a denial by the
Departmeht thét such information can be treétf:d as Allégedly Confidential Information under |
this Agr‘éement. During the seven-day period, the information shall be treated as Allegedly
Confidential Information under this Agreement. If Petitioners file a timely request with the
Board and the Parties, tﬁe informatioAn shall be tréated in accord with Paragraph 14 of this.
Agreemént.

2. | The Department me}y obtain All.egedly Confidential Information by sul:;rnitting to
the Parties’ counsel the Schedule I1a attached Hereto, which inCorp"orratesby réference this
Protective Agreement.' If such a requesti is made for AllegedIS/ Conﬁdeﬁtial Inforn‘rllation,-
Petitioners, th?ough their counsel, will provide one copy of their Allegedly Cdﬁﬁdential _
Information to the Department or otherwise make such Allegedly Confidential Information
available. The Deﬁartmenf will afford access to the Allegedly Confidential Information on'ly to
its employees and consultants who have executéd Schedule Ha and returnid the executed
" Schedule Ila to the Parties’ counsel. The Department shall make only one copy of any Allegedly
Confidential Information for each. individual who has executed Schedule I1a, éxcept as otherwise

provided in Paragraph 4 hereof,
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3. A Paity other than the Department may obtain Allegedly Confidential Information -
by submitting to the Parties’ counsel, as the case may be, the Protective_ Agreemen\t attached
heré.to as Schedule IIb and itsr request by Schedule IIT hereto. If sucha request is made for_ j
Allegedly Confidential Informatio.n, Petitioners, through their fespective counsel, will provide
_oner copy of the'Allegedly Confidential Information to such Party, or otherwise will make such
Aliegedly Conﬁdentiél Information available to such Party, except those dpcuments or pdrtibns
thereof excised based on legal objection and duly noted by counsel for Petitioners, inclu'ding,' but
' hot limited to, ;)bj ections based on ,felevance, privilege, or discbvgry that is burdensome,

' cumuiat‘ive or requires disclosure of confidential commercial informatior} or trade secrets. Each
such Party will afford access to t_he Ailegedly Confidential Information 6n'1y to such employees,

| consﬁltants and other representatives who have executed Schedule IIb and are named in
Schedule I1I to this Agreement and returned the executed Schedule IIb to Petitioners’ counsel. A
Party shall make only one copy of any Allegédly Confidential Information fér cach individual
wﬁo has executed Schedule 1Ib, except as otherwise provided in Paragraph 4 heréof.

4. Ddcumenté contéining or incorporating Allegedly Conﬁdenti_al Infmmation to be
offered in evidence under s;:al may be copied as necessary for that purpose. The Parties’,
counsel, personnel énd consultants, who have agreed in writing to be bound by this Agreemeht,
may take notes regarding such Allegedly Conﬁdentiéll Information, b}lt only as necessary for
preparation for proéeedings in the above-captioned docket. Such notes shall be treated the same

as the Allegedly Confidential Information from which the notes were taken and shall not be used

for any puirpose other than as specified herein.
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.5. ' No Party that has executed this Agreeﬁent, and no pefson representing such
Party, that is afforded access to thelAHegedIy Confidential Information shall use the Allegedly
Conﬁden_tia.l Information for any purposé-other than the burpose of preparation for and co:nduct'
of this docket, inciudihg appeals of any order or r.uling therein, and then solely as contemplated
herein. Each such Party, and each such representative person, shall keep the Allegedly
Cbnﬁdential Information sec.uré .and shali not discloée it or afford éccess 0 it to any person not
authorized by this Agreement to receive same; Nothing in this Agreement precludes the
Department from using Allegedly Conﬁdential Information obtained hereunder either to seek a
Board investigation (provided that the Depaﬁment continues to treat such Allggedly Confidential
Information as confidential puréuant to the protective terms of this Agreement) or request that
‘the Allegedly Confidential Infofmation or-similar information be provided by Petitioﬁers in any
: othe_l"‘C(;)ntext. : |
~ 6. - Should the Department or any other Party receive any subpoena, olr any request
pursuant to any Vermont law regarding access to public records, for an'y documem or |
| linformatiqn received frorh Petitioners i:)ursuant to this Agreement, the Departrﬁent or such other
-Party promptly shall ﬁotify the 'couns;gl or other representative of Petitioners, as the cése-may be,
“of the pendency of sﬁch subpoena ér other request, and shall abide by the terms aﬁd conditions. of
this Agreement unless aﬁ& until ordered otherwise by a court 01;‘ administrative body of - '
competent jurisdiction. Nothing in this Agreement shaﬂ limit or waive in any manher any rights
that Petitioners may have under-applicable Iaw to seek protection against disclosure pursuant to a }

subpoena, a request for access to public records, or any other request for information.
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7.  If aParty wiShes_'to preﬁle any testimony or exhibits that inélude or otherWlse_
disclose Allegedly Confidential Information, that Party must give five-business days’ advance |
~notice to counsel fc;r tlxe Party 'tl‘lat‘designat'ed the informatioﬁ as allegedly confidential. Any

Party may move the Board for an prde'f that the testimony or exhibits be filed un'der seal or under :
othef conditions to prgVent unnecessary disclosure.

a. If such motion is filed within the ﬁ\le-business day advance notiqe period, the
proponent of the testimony and exhibits shall plalce them in a sealed record by filing such
documents ln sealed erl\}elopés or other appropriate sealed containers on which shall be endorsed
the caption and docket number 6f the procéeding, the nature of the contents (exhibit, report, etc.)
and a statement that it shall not be opened or released from custody of the Clerk of the Board,
except by Order of the Board or Hearing Ofﬁéer; Nolwithstanding such a S_tatement, the
members of the Board, and any employee or consultant speciﬁcally. authorized by the Boald to
assis‘l the Board in thls; proceeding and any Hearing Officer appllinted to this Docket, may have
access to such sealed Allegedly Conﬁdential Information, but shall not ,disclose the contentls of
any such sealed rinformati()n to any person Who has not agreed to be bound by the Protectivé o

| Agreement. The Board or'I—Ieariﬁg Officer will then determine whether the proffered evidence
should continue to be treated as conﬁdential informatiorl and, if so, what protection, if any, may
be afforded to such information.

b. lf no éuch motion is filed by the end (lf the five-business day advance notice
péri'od, the testirhony and exhibits lnay be filed as a document a\lailable for public access.

8. At any hearing or conference in this proceeding, no witness may be questioned

with respect to any Allegedly Confidential Information, unless examining counsel has provided
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advance notice to counsel for any party or other perso.r‘l that designated the information as
allegedly confidential. To the extent pdssible, such notice shall be givén Iﬁribr to the
commencement of the hearing or conference. Aﬁy party may move the Board for an order that
: the testimony be rec.;eived in camera or under other conditions to prevent unnecessary disélo_suré.
If such motion is made, the Board or Hearing Officer will then detéﬁnine whether the testimony
should be received in camera or subject to other protection. -
9. | Petitioners may make written requests to the Départment ot other Party for the
| return of Allegedly Confidential Informati(;n.. Such requests Sh;ﬂl be made within sixty (60) days
after final decision, order 61‘ judgmént' iﬁ this docket, unless appeal from such decision, order or
judgment is taken, in which case the request shall-be made within sixtSr (60) dayé after the
conéll_lsion of the appeal and any rémand or further appeal therefrom. Within sixty (60) days of-
such a request by Petitiéners, the Department or other Party éhall;_ (a) return the Allegedly 7'
C'(_)nﬁdential Information supplied by the Petitioners to their respecﬁvé counsel, except for those
portions of the Allegedly Confidential Information which have been made public; (b) cause its
employees aﬁd consultants to destroy any notes taken concerning, or any dbcum_ents or o
information in any form incorporating, Allegedly Con_ﬁdentiél Infb:ma‘tion which has not béen
made public, and (¢} advise Petitioners in writing that the fequirements of this paragraph .have
been met. Notwithstanding tfle foregoing, nothing in this paragraph ghall require the Department
1o ciéstroy notes, documents, or information in violation of statute. |
10. No signatbry };erefo shall assign to any othér person its rights or obligations
hereunder, and any such éssignment by any si gnatbry of the rights and obligations hereunder

shall be ﬁull and void.
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i 1. Anindividual’s access to Allegedly Confidential Information ceases upon
~ termination of employment wit‘i'x a Party, and any iﬁdiViduaI wflo terminates employment with a
Party whol has executed this Agreement or Schedule a or Schedule IIb-lshall coﬁfinue to be
" bound by its terms.

12.. This-Agreement is made under and shall be govcrned-by the laws of the Statg of -
Vermont.

13.  This Agreement shall in no way be deemed to constitute any waiver of the rights
of any Party to the above-captioned do.cket. The foregoing provisions of this Agreement
notwithstanding, any Party to ihe above-captioned docket may at any time, to the full extent |
'a,liowable by applicable law, contest any assertion or app.e.:al any finding that Speciﬁc information
is or shouid be Allegedly Confidential IInformation o-r that it should or should not be'sullajec;t to
the protective requirements of this Agreement. The Partics hereto retain the right to question,
challenge and object to the admissibility of any_and all Alleg'edly Confidential I;lformatipn
furnished by Petitioners under this Agreement on any available grounds, ihclu&ing, but not
_ limited fo, competency, relevancyland matefiality. Any Party may at any time seek by
appropriate pleading to have Allegediy Confidential Information su_bmitted under this
Agreeﬁent, or undeif prdtective order issued by the Board or Hearing Ofﬁcer pursuant to this
Agreement, removed from fhe coverage of this Agreement or the order.

14, innthe event that the Board or a Hearing Officer in the above.-captioned docket
should rule that any inform,ation isrnolt appl‘op}'iate for incluéidn in a sealed record; or should be
discloée& to a Party where Peﬁtioners objects to such disclosure under Paragraph 3 of this

Agreement, the Parties agree that, at the request or upon the motion of Petitioners seeking
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prbtectioﬁ of such infonnation' from disclosure, éuch infoﬁnation will not be disclosed until the
later of ﬁ\‘ze busjness _days after the Board or Hearing Officer sb orders, or, if Petitioners file f;n _
' _i'nterlocutory aﬁpeal or requests a stay 'Qf such order, the date upon -which such apﬁeal or request
is decid’ed; provided, howev'er, that such period of time may be extended in accordwance with any
Stay ordéred by the Board or a reviewing bourt. |

15.  The Parties promptly will submit to the Board a proposed Protective Order in the
form attached her’eto as Schedule IV that, if adopted, will set forth the procedure for treating

| Allegedly Confidential Informatién in a sealed record.

16.  Each Party warrants that it will acf in good faith and will not do anything to
dcj:;ﬁriize any 6ther Party of the benefit of thié Agreement.

17.  This Agreemeﬁt may be-amended or modified only by a wfitten document signed
by the Parties hereto.

18.  The Plarties have entered into this Agreement to expedipe the production of
information, rm‘iriimi_ze the time spenf in Qiscdvery disputes, and facilitate the progress of this
inverstigation to the fullest extent possible. Entry into this Agreement shall not be conétrued as
an admissio'n'by,any Party regarding the scope of the Party’s statutory right to information, nor
shél] it be construed as a waiver of the right to raisé any and all appropriate conﬁdentiélity issues
in fu,ture dockets. | N |

19.  Information that is desig.nated by Petitioners as Allegedly Confidential
Information pursuant to this Agreement that a Party also obtains independent of this Agreement

is not subject to this Agreement.
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20.  Petitioners shall not seek the disqualification of any Departmeht employee,
consultant, of other representative as to any éﬁﬂxmﬁwdlﬁ?ﬁ;;ammni aciivity on the grounds that
suich person reviewed infb_rm&ﬁbn provided lsreunde:

CENTRAL VERMONT PUBLIC SERVICE
- CORPORATION

By i.t&'s‘:atj gineys, JIoy .
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20.  Petitioners shall not seek the _disQualiﬁcati‘on of any Department employee,
cdnsultant, or other representative as to any authorized Departfnent activity on the grounds that
~ such person reviewed information provided hereunder.

CENTRAL VERMONT PUBLIC SERVICE
'CORPORATION |

By its attgrneys,

2, Kimb

By: |

enly K. Hayden, Esq.
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NORTHERN NEW ENGLAND ENERGY
CORPORATION, for itself and as agent for Gaz Métro
Limited Partnership’s parents, GAZ METRO LIMITED
PARTNERSHIP, GAZ METRO INC., DANAUS
VERMONT CORP., GREEN MOUNTAIN POWER
CORPORATION and VERMONT LOW INCOME
TRUST FOR ELECTRICITY, INC.

By their attorneys, Sheehey Furlong & Behm P.C.

By: |

PeterH Za fére, Esq
Benjamin Marks, Esq.
~ Charlotte B. Ancel, Esq.
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VERMONT DEPARTMENT OF PUBLIC SERVICE -

By: m/_\
‘ fohn Béling, Esq. o
Director for Public Advocacy




STATE OF VERMONT

PUBLIC SERVICE BOARD
- SCHEDULE I

Amended Joint Petition of Central Vermont
Public Service Corporation, Danaus Vermont ~
Corp., Gaz Métro Limited Partnership, Gaz -
Meétro inc., Northern New England Energy ?’{?
Corporation for itself and as agent for Gaz Métro i
Limited Partnership’s parents, Green Mountain i
Power Corporation and Vermont Low Income : o -
Trust for Electricity, Inc. for approval of: (1) the D _ =3
merger of Danaus into and with Central ' ocket No', 7770 _ Gt

o

Vermont, (2) the acquisition by Northern New
England of the common stock of Central
Vermont, (3) the amendment to Central
Vermont’s Articles of Association, (4) the
merger of Central Vermont into and with Gieen
‘Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power

Company, Inc.

M St St Nt N N Mt N’ N N e St N et e e S

DOCUMENTS TO BE TREATED AS ALLEGEDLY
CONFIDENTIAL INFORMATION :

L B e



" Power Corporation and Vermont Low Income

23” h“—* e
STATE OF VERMONT cheeray P 5 4

- PUBLIC SERVICE BOARD
SCHEDULE lIa

. Amended Joint Petition of Central Vermont

Public Service Corporation, Danaus Vermont

Corp., Gaz Métro Limited Partnership, Gaz

. - Métro inc., Northern New England Energy
Corporation for itself and as agent for Gaz Métro

Limited Partnership’s parents, Green Mountain

Trust for Electricity, Inc. for approval of: (1) the
merger of Danaus into and with Central
Vermiont, (2) the acquisition by Northern New
England of the common stock of Central.
Vermont, (3) the amendment to Central
Vermont’s Articles-of Association, (4) the
metrger of Central Vermont into and with Green
Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.

Docket No. 7770

1, - (name), serve as

(tltle or advisory capaclty) to the Depa_rtment

of Public Service (“DPS”) in the above-captioned proceeding before the State of Vermont Public

 Service Board. In connection with the work done for DPS, I request to be given access to certain

Allegedly Confidential Information of ' | under a
Protective Agreement, dated as of September 27, 2011, by and among the Petitioners, the DPS,
and other Parties, as defined therein. A copy of that Protective Agreement has been delivered to

me. Ihave read this Agreement and a'greé to comply with and be bound by its terms,

" Dated: ' Signature:

R
:



STATE OF VERMONT -
PUBLIC SERVICE BOARD
: _ SCHEDULE IIb
Amended Joint Petition of Central Vermont : :
Public Service Corporation, Danaus Vermont
Corp., Gaz Métro Limited Partnership, Gaz -
Métro inc., Northern New England Energy
Corporation for itself and as agent for Gaz Métro
Limited Partnership’s parents, Green Mountain
Power Corporation and Vermont Low Income
Trust for Electricity, Inc. for approval of: (1) the
merger of Danaus into and with Central
Vermont, (2) the acquisition by Northern New
* England of the common stock of Central
Vermont, (3) the amendment to Central
Vermont’s Articles of Association, (4) the
merger of Central Vermont into and with Green
Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.

Docket No. 7770 e

I, . ‘ _ ' (name), serve as

(title or advisory capacity) to

(Party)in the above- 7

captioned proceeding before the State of Vermont Public Service Board. In connection with the

~ work done for - - _ (Party), I request to

be given access to certain AllegedIy Confidential Information of

under a Protective Agreément, dated as of September 27,‘ 2011, by and among the Pétitioners, the |

Departmeﬁt of Public Service, and other Parties, as defined therein. A copy of that Protective

Agféement has been delivered to me. Ihave read this Agreement and agree fo comply with and

_ be bound by its terms. | égree that this Schedule IIb does not authorize my accégs to the

- Allegedly Cor-lﬂdentialrlhformation until it is éxecuted, delivered to. and approved by the éouﬁsel
for Petitioners. | |

Dated: Signature:




Namé:
Title:




STATE OF VERMONT
PUBLIC SERVICE BOARD '
' SCHEDULE III
Amended Joint Petition of Central Vermont
Public Service Corporation, Danaus Vermont
Corp., Gaz Métro Limited Partnership, Gaz
Meétro inc., Northern New England Energy
Corporation for itself and as agent for Gaz Métro
.-Limited Partnership’s parents, Green Mountain
Power Corporation and Vermont Low Income
Trust for Electricity, Inc. for approval of: (1) the
" merger of Danaus into and with Central
Vermont, (2) the acquisition by Northern New
England of the common stock of Central
Vermont, (3) the amendment to Central
Vermont’s Articles of Association, (4) the
merger of Central Vermont into and with Green.
‘Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.
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The undersigned Party hereby requests that the Allegedly Confidential Information.
described below be furnished pursuant to the Protective Agreement, dated as of September 27,
2011, by and among Petitioners, the Department of Public Service, and other Parties, as defined
- therein, to the following person on behalf of :
(Party):

Name:
Address:
: _Title:

Description of Employment Responsibilities:
(ot Advisory Responsibilities to Party)

Description of Allegedl& Confidential Information to be _
Provided: (attach description as Schedule A if more room is necessary)

Such person has read the Protective Agreement, executed the form desi gnated as Schedule Ila or
IIb to that Agreement; and agrees that Schedule ITa or ITb does not authorize his/her access to the
Allegedly Confidential Information until it is executed, delivered to and approved by the

Company. ,
PARTY:

Dated: Signature:




Name;:
Title:




STATE OF VERMONT
PUBLIC SERVICE BOARD

SCHEDULEIV

Amended Joint Petition of Central Vermont
Public Service Corporation, Danaus Vermont
Corp., Gaz Métro Limited Partnership, Gaz
Meétro inc., Northern New England Energy -
Corporation for itself and as agent for Gaz Métro
Limited Partnership’s parents, Green Mountain
~ Power Corporation and Vermont Low Income
Trust for Electricity, Inc. for approval of: (1) the
merger of Danaus into and with Central
© Vermont, (2) the acquisition by Northern New
-England of the common stock of Central
Vermont, (3) the amendment to Central
Vermont’s Articles of Association, (4) the
merger of Central Vermont into and with Green
Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.
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PROPOSED PROCEDURAL ORDER RE: PROTECTIVE AGREEMENT

Cehtral Vermont Pubiic Service Corporation (“CVPS” or “Ceﬁti*al Vermont”), Danaus |
Vermont Corp. {“Danaus”), Northern New England Energy Corporati(;n (“NNEEC” , for itself -
and as agent for the direct aﬁd indirect upsiream parentsr of Gaz Métro Lifnited Partnership (“Ga'z
Metro”) Gaz Métro, Gaz Metro inc. (“GMl”) Green Mountain Power Corporation (“GMP” or
“Green Mountain Power™), and Vermont Low Income Trust for Electrlczty, Inc. (“VLITE”)
(each referred to individually as a “Petmoner and collectlvely, as the “Petitioners”), have | .
mformatlon that they allege is of a confidential and proprietary nature and that they have been, or
may be, asked to provide td the Public Service Board (*Board™), the Vermont Department of
Publi¢ Service (“Department” or “DPS”) and certain other parties, the names of which are set

~ forth on.the signature pages and approved schedules to the Protective Agreement, as defined



below (Petitioners, the DPS and each other parfy will be sometimes referenced herein, where the
context requires, as a “Party” and collectively as the “‘Parties’;). To preserve the confidentiality
of that infoﬁnation while facilitating disclosure of information in this proceeding, the VPérties
have entered into a Protéctive Agreement, dated as of September 27, _201;1, attached heret(; (the
“Protéctive Agreement”j. Schedule I of the Protective Agrée‘ment, as may be amended in
accordance with the terms of the Protective Agreement, describes iﬁfor’mation that Petitioners
‘allege may result in ﬁnancia_lor competitive harm to Petitioners, resﬁectively, if disclosed on the
pﬁblic record (whiéh information is stated és Schédule_t I, as amended frolm fime to time, and is
herein referenced as the “Allégédly Confidential Infoﬁnation”)_.

_ Pursuant to that Protective Agreement and to preserve the coﬁﬁdgntiality of _Aliegedly
Confidential Infonnatioh, Petitioners, the Department and such other parties that have executed
the Protective Agreement request that the Board issue a ?rotective Order implementing the terms
and procedurés of the Protective Agreement. |

The Board finds good cause to order implementation of the Prqiective Agreement ahd
find that such Agreement f;..épproﬁriéte, useful and reasonable, but Wif_ch the following
clarification. Today’s Protective Order shall govern only the brotection of docmnents and
inforfnétion prow)ided in disclosures and discovery. If a Party wishes 10 kéep cénﬁc-lential any
mateﬁal that is proffered for inCIusiqn in the evidentiary record, that Party must presént a
properly supportéd motion for protectio:i of that material. :

Therefofe, ITIS HEREBY ORDERED that Allegedly Confidential Information provided

by Petitioners pursuant to the Protective Agreement shall be treated in this proceeding as

' follows: -



. 'I;he Protecti\_/e Agreernent; filed with the Board on September 27,2011, attd |
attached hereto, is ai)preVed_and adopted as part of this Order. |

2. For each document or information response that a Petitioner wishes to treet as
. Allegedly Confidential Information, each such Petitioner must submit a detailed, document-
. specific (or 1nformat1on—specxﬁc) averment of the basis for such treatment which addresses the
following, to the extent that a Petitioner relies upon that factor as the basis for an assertion of

| conﬁdentlahty.:

a. Identification of the specific document or information for which

confidential treatment is sought;

b.  Explanation of the degree to which the document or information contains

a trade secret or other commercially sensitive information, or is privileged;

c. For docunients and information alleged to contain trade secrets or other

commercially sensitive information,

i. - the extent the information is known outside the Petitioner,

ii.~  the extent the mformation is known by employees and independent

' contractors,

iii. the measures taken to guard secrecy, ,

iv, the value of the information to the Petitioner and competitors,

V. the amount of effort or money used to develop the infortation,

vi. - the ease or difficulty of others in acqulrmg or duplicating the 1nformat10n,
and -

vii.  anexplanation of how disclosure of the information could result in
cognizable harm sufficient to warrant a protective order;

d.  Justification of the period during which Petitioner asserts that material
should not be available for public disclosure;
e. Explanation of whether partial disclosure, or disclosure of redacted

versions, can adequately pr‘otect the Allegedly Confidential Information; and -



f. Any ot}_ier information that the party seeking confidential treatment -
believes may be useful in assessing whether the décume_nt or information should remain
confidential,

3. If a party wishes to prefile any testimony or exflibits that include or otherwise
disclose Allegedly Confidential Infofrnaﬁon, ‘_ihat .party must give five-business days’ advance
notice to couﬁsgl for the party or other pérsori that designated the informatioﬁ as Allegedly
7 C_onﬁdential. Any party may move the Bolal;d for an order that the testimony or exhibits be filed

under seal or under other conditions to prevent unnecessary discloéure..
a. If such rﬁotion is filed within the five—bﬁsinesé da&s" advance notice 7 |
period, the proponent of the testimony and exhibits shall place them in a sealed record by filing
such documents in se‘ai‘ed envelopes or other -appropriate sealed containers on which shall be
endorsed the capfion and dQcke_t number of the proceeding, the nature of the contents (exhibit,
' report, etc.) and a statement t‘hat it shall not be opened or relf_:ased from custody of the Clerk of

the Board except by Vorder of the Board or Hef;tring Ofﬁcelr. _Notwi'thstan.ding such a statement,
- the members of the Board, and any employee or consultant specifically aﬁthorized by the Board
to assist the Board in this proceeding and any Hearing Ofﬁcer appointed to this Docket, may

have access to such séaled Allegedly_Conﬁd.ential Information, but shall not disclose the contents
of any such sealed information to ény peréon who has not agreed to be bound by the Protective
Agreefnent. The Board will then de_terminé Wht_:thér ;the proffered evidence should ;:ontinue to

be tré_ated as confidential information and, if so, what protection, if any, may be afforded to such
‘information. | |

b. If no such motion is ﬂled by the end of the five-business days’ advance ‘

notice period, the testimony and exhibits may be filed as a document available for public access.



4,  Atfany heariﬁg or conference in this proceeding, no Witness may be quéstidned
with respect to any Allégedly Cohﬁdential Iﬂformation uniess examining counsel has providéd
- advance notiéé to counsel for any party or other per'sonr that designated the information as
' allegedly confidential. To the extent possible, such notice shall be given prior to the
commencement of the hea‘fihg or conference. Any party may move_th.e Board for an order that
the testimony be received in camera or under other conditions to prevent unneéessary disclosure.
If such moﬁon is made, the Boafd will then determine whether the testimony should be received
iﬁ camera or subject to other protectién. | |

5. Upon receipt of an executed Protective Agreement sig_nature form, that is, either
Schedule I1a or 1Ib to the Protective Agreefnent', -counsei for each Petitioner shall forward _o.ne
copy of the form to the Clerk of the anrd. .

6. All doéﬁments filed with the Board that are subject fo the Protective Agreement
as.AIIegedly'Conﬁdential Information and any documents that discuss or reveal documents that
constitute Allegedly Confidential Information shall be placéd in a sealed record by filing such
information in sealed envelopes or other appropriate s'ea.tléd coﬁtainers on which shall be
endorsed the caption and docket number of the proceeding, the nature of the contents (discovery
response, report, _eté.) and a stater.n'ent_ that it shall not be obened or released from cﬁstody of the -
Cletk of the Board except by order of the B0a1;d. Notwithstanding such a statement, the
membgrs of the Board, and any employee or consultant Speciﬁcally authorized by the Board to
assist the Board in this pro-ceeding and any Hearing Officer appointed to this Docket, may have
access to such seaied Allegedly Confidential .Infomlation,. but shall not disclose the coﬁtents o‘f
any such s_e_aled information to any person who .hals not agreed to be boﬁnd by the Protective

Agreement.



7I. - The Board will retain jurisdictiqn to make such amendments, modifications and
addiﬁons to .this Order as it mnay, from time to time, deem appropriate, including any such |
_ amenc_imehts, modiﬁcations or additions resulting frorﬁ a motion made pufsuant to the Pfote;ctive
Agféement. Any party or other perso.n méy apply to the Board for an amendment, modification
' or addition of this Order. o |
S. The Board caufions the parties that there must be a good-faith basis for all claims
' of coﬁﬂdentiality. Claims without such a basis may result in sanctioné agaihst the party making
"'th'e unfounded claim. A party’s public disciosure of information that it has designated as

Allegedly Confidential may indicate that the party lacked a good-faith basis for that designation.

SO-ORDERED.

Dated at Montpelier, Vermont, this day of , 2011,

)
)
) PUBLIC SERVICE
) . .
) BOARD
)
) - OF VERMONT
) :
)

OFFICE OF THE CLERK

Filed:

Attest: _

Clerk of the Board

NOTICE TO READERS: This decision is subject to revision of technical errors. Readers are requested to notify the Clerk of the
Board of any tachnical errors, in order that any necessary corrections may be made. Appeal of this decision to the Supreme Court
of Vermont must be filed-with the Clerk of the Board within thirty days. Appeal will not stay the effect of this Order, absent )
further Order by this Board or appropriate action by the Supreme Court of Vermont. Motions for reconsideration or stay, if any,

~ must be filed with the Clerk of the Board within ten days of the date of this decision and order. :



